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This statement outlines Equipment Leasing and Finance Association (ELFA) opposition to
Senate Bill 190. ELFA is the trade association representing financial services companies and
manufacturers engaged in financing the utilization and investment of/in capital goods. ELFA
members are the driving force behind the growth in the commercial equipment finance market
and contribute to capital formation in the U.S. and abroad. Its over 600 members include
independent and captive leasing and finance companies, banks, financial services corporations,
broker/packagers and investment banks.

Senate Bill 190 inserts consumer concepts within business-to-business transactions financing
equipment, thus intertwining commercial equipment contracts for tangible personal property
with statutory models relating to real property for consumers. Although our industry is not
engaged in fransactions with consumers, the Analysis by the Legislative Reference Bureau
reports this bill incorporates landlord-tenant doctrine applicable to residential property into
commercial contracts that are based on the Uniform Commercial Code (UCC), which is an
inappropriate convergence of unrelated concepts. ‘

Senate Bill 190 creates a hybrid that equates the awareness of business owners entering a
commercial equipment lease involving tangible personal property as being on par with
consumers renting an apartment. Confusion is further heightened as this bill lacks a provision to
clarify it would be operative to contracts entered into after the effective date. Renewal provisions
have been widely used in equipment lease financing nationwide for many years without
significant complaints or litigation. Please note UCC Article 2A contains detailed provisions
regarding equipment leasing.

Equipment leasing and finance companies together with small businesses leasing equipment
should discharge their legal responsibilities in a manner reflective of marketplace realities rather
than tapping into consumer mandates. This interchanging of legal concepts that are considered
mutually exclusive should be avoided in part because to raise capital to invest in new leases for
business purposes, lessors frequently assign or package and securitize leases to institutional
investors. Many of these leases contain automatic renewal provisions. Senate Bill 190 makes
their assignment more complex and inhibits capital formation through assignments and
securitization when the economy is facing a tightening of credit. Wisconsin should not make
raising capital to invest in financing lessees more complex.



Regarding automatic renewals, ELFA supports clear and transparent disclosure of automatic
renewal clauses in leasing contracts. Looking at the notice provisions in Senate Bill 190, they
should be modified to function appropriately within the marketplace described by Wisconsin
industry members during the hearing. In addition, we are deeply concerned about the provisions
in the bill that (i) impose excessive and unreasonable penalties upon lessors, (ii) allow lessees to
use equipment without paying for it and retroactively apply the bill to contracts that are already
in place which by definition means that completely legal contracts would now be rendered in
violation of this bill.

In the 2009 Survey of Equipment Finance activity, equipment financing in the state of Wisconsin
grew by 40.7%. When comparing 2007 to 2008, Wisconsin is the 5% fastest growing state.
Wisconsin ranks 21 among states in equipment finance volume. In 2008, true leases designed for
businesses that seek flexibility to upgrade equipment while maintaining low monthly payments
amounted to $4 Billion out of $650 nationwide and total equipment volume in Wisconsin within
all categories makes up about 1.9% of all equipment financing in the United States. A more
inclusive look at difficulties for this capital formation that is associated with Senate Bill 190
brings the following issues to attention:

e Clarify the statute applies only to equipment to be used in Wisconsin (See first sentence of
definition of “Business Contract” and definition of “Customer”). While it is understood that
the sponsor does not want to limit the Bill to services performed in Wisconsin, the Bill
should not apply to equipment to be used outside the State of Wisconsin.

* Reduce exemption of contracts for $250,000+/yr to $50,000+/yr (See exemption 1 under
definition of “Business Contract”). Aggregate annual rentals of $50,000 equates to a
monthly rental of nearly $4,200. Contracts of this size are in almost all cases entered into by
sophisticated customers, who, if not represented by counsel, will certainly be sure to
carefully read, evaluate and negotiate the contract they are signing. For that reason, contracts
of this size should not be covered by the bill.

e The language in the exemption of contracts for $250,000+/yr refers to "an undetermined
amount of business services" or "an undetermined amount of business equipment”. This
language is somewhat ambiguous and may create confusion. Nearly every lease is for
specific items of equipment or services (not an unknown or undetermined amount of
equipment or services). We have proposed language to clarify this exemption in that regard.
(See exemption 1 under definition of “Business Contract”).

¢ Amend the vehicle exemption to include vehicles titled under Chapter 341 of the Wisconsin
Statutes and/or registered under Chapter 342 of the Wisconsin Statutes (See exemption 3
under definition of “Business Contract”). This change would clarify that a lease of any titled
vehicle (including trailers) would be exempt from the Bill’s coverage.

o Clarify what appears to be the intent in exemption 10 to include alf leases that allow the
customer to terminate an auto-renewal provision upon one (1) month’s notice (See exemption
10 under definition of “Business Contract”).

* Add exemption for a lease to, or purchase of services by, a Federal, state or local government
entity (See new exemption 11 under definition of “Business Contract”).



(2) DISCLOSURE REQUIRED

Change the threshold for applicability from “30 days” to “one month” (See 134.49(2)(a)).
This technical change is to acknowledge that not all months are 30 days.

Provide that a seller can satisfy the disclosure requirement if either (i) the auto-renewal
provision is conspicuous or initialed by the customer in the Business Contract or (ii) the
customer signs a separate disclosure form (See 134.49(2)(a)(2)). A requirement that the
customer sign a separate document or initial a page, in addition to the customer’s actual
signature on the document, seems unnecessary if the required disclosure itself is conspicuous.
For example, a customer’s jury trial waiver (which is an important provision in any contract)
generaily appears in all caps. There is no reason this same standard should not also apply to
an automatic lease renewal provision.,

Inasmuch as the rent during most automatic renewal terms is the same as the rent applicable
during the initial lease term (and does not increase), to reflect market practice, it would be
appropriate to change Section (2)(b)(3) to allow the disclosure statement to either state what
the renewal rent would be or describe the increase in rent should there be one. (See
134.4902)(b)(3)).

Both in Section (2)(c) and a proposed new Section (4)(b), it should be made clear that if the
customer actually elects to renew or extend the contract, whether or not the seller has actually
complied with the disclosure or notice requirements of the Bill, the contract should continue
in effect and the seller should not be penalized for failing to comply with such disclosure or
notice requirements. Customers should not be allowed to use the Bill as a means to rescind
its election to renew merely because the seller did not technically comply with the Bill. As

- currently drafted, the Bill would allow a customer to affirmatively renew the contract, enjoy

the use of the equipment and/or services for some period of time after the expiration of the
original term of the contract, and then, not only cancel the contract, but possibly recoup any
rent paid during the renewal term due to the seller’s technical violation of the Bill’s notice
and/or disclosure requirements. This benefit to the customer amounts to unjust enrichment.

(See 134.49(2)(c) and proposed new (4)(b)).

(3) NOTICE REQUIRED

Increase outside window for notice from “45” to “90” days (See 134.49¢3)). This is a more
reasonable timeframe within which sellers can be sure to take action to comply.

(4) MANNER OF GIVING NOTICE

Permit notice also to be given by a recognized overnight courier service (See 134.49(4)(a)).
Common industry practice permits material and other important notices to be given in this
manner.

As described above, clarify that notice is not required if the customer elects to renew the
contract (See proposed new Section 134.49(4)(b)).



(5) REMEDIES

* Revise the remedies provision to provide that (i) the auto-renewal would be unenforceable if
the seller did not comply with the Bill’s notice and/or disclosure requirements and the
customer did not otherwise elect to renew the contract, and (ii) in such event, the customer
may terminate the coniract upon written notice to seller, and claim damages resulting directly
from the seller’s non-compliance, BUT, customer would still be obligated for payments due
during the renewal period (See 134.49(5)). In the event of a violation by a seller of the Bill’s
notice and/or disclosure requirements, the customer should not reap a windfall in the form of
the free use of equipment or services during an automatic renewal period. A customer’s
remedies should be limited to the ability to terminate the renewal period (if it did not
otherwise elect to renew the contract) and to make a claim for any actual damages; however,
the customer should remain obligated to pay the contractual rent for any period of time that it
received the benefits of the use of the equipment or services after the end of the initial term.
As drafted, the Bill would allow a customer to enjoy the benefits of services or the use of
equipment (as income-producing propetty in its business) for an indefinite period of time
after the initial term ends, and then, whenever it sees fit to do so, terminate the renewal
period and sue the seller for double damages, leaving the seller uncompensated for the
services or equipment it actually provided to the customer and for which the customer
received the benefits). This result would amount to unjust enrichment.

(6) SEVERABILITY

e Clarify that violation of the statute will not affect the enforceability of the remaining
provisions of the contract or seller’s rights under the contract (See new Section 134.49(6)).
This is a clarification preventing the Bill {0 have an effect which we understand was not

intended by the sponsors.

SECTION 2. INITIAL APPLICABILITY

e Provide that the statute would apply only to contracts entered into on or after the effective
date of the statute (See Section 2. Initial applicability.). A retroactive application of this Bill
would be unduly burdensome on sellers. The Bill should apply only to new leases entered
into after the Bill’s effective date.

Looking at other states, automatic renewal statutes in Illinois, Missouri and North Carolina
pertain only to contracts with consumers for personal, family or household use. Statutes in New
York and Rhode Island deal with business contracts but focus on notice to lessees unlike the
expansive provisions of Senate Bill 190 outlined above.

I appreciate the opportunity to offer these comments on behalf of the Equipment Leasing &
Finance Association (ELFA)

Dennis Brown

Vice President State Government Relations
Equipment Leasing and Finance Association
1825 K Street NW, Suite 900

Washington, DC 20006

Phone: (202) 238-3411

Fax: (202) 238-3401
dbrown(@elfaonline.org

www.elfaonline.org
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WISCONSIN INDEPENDENT BUSINESSES, INC.
PO. Box 2135 » Madison, W1 53701-2135 (608) 255-0373

SB 190 : SMALL BUSINESS PROTECTION

PREPARED FOR: SMALL BUSINESS, EMERGENCY PREPAREDNESS,
TECHNICAL COLLEGES, AND CONSUMER PROTECTION

Senate Bill 190 protects small businesses from hidden automatic renewal clauses in
equipment and service contracts. This is an extremely important bill for the small
businesses of our state. It is legislation that the small business owners in every legislative
district understand.

This legistation evolved from many calls to our WIB member hotline. We have heard
many complaints about automatic renewal clauses hidden in contracts. This bill came
about because of abuses and the growing disparity in bargaining power between large and
small businesses. ‘Small businesses cannot avoid these hidden clauses unless they can do -
without such essential services as: waste hauling, credit card processing, uniform and
towel services, computer hardware/software leases and shop equipment leases.

In this packet we have included some actual examples of these contracts. In one the
automatic renewal clause was the 11" page of 16. Notice the size of type in the first
example for credit card processing. In addition contract dispute resolution can be
extremely difficult. One of the contracts calls for binding arbitration that must take place
(by contract) in Collin County Texas.

Small business owners must constantly track the expiration date and the pertod for giving
notice for each of these contracts. A small business can typically have up to 10 of these
contracts. It is easy to trap the small business into continuing a contract that is no longer
needed or wanted. SB 190 does not eliminate these clauses. It simply requires that the
business owner be notified upon signing that the clause exists and that he also be notified
before the clause will take affect.

Thirteen states have adopted or are considering some type of automatic renewal clause
legislation. It is an issue whose time has arrived and Wisconsin business owners are
lookmg for relief. WIB strongly encourages the committee to pass this much needed
legislation to help protect the small business owners of Wisconsin.
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Agmrﬂmﬂcamefmknmedalﬂbmhaﬁminaddﬂmm omermnedlesavaﬂablaunderﬂ'nRMeLMe may

be 1o use
mclmauseofmlslvﬂimzwalve provisk Agni

Sephone ardar and submit the exqiration date when obalning authorization of the Cand
ordar ransactions, Mammuwmpmwmmwmmms&mm«h
wo orletters: telephone ardar or “TO" or mail order or

2.13FlnumDel

Marchant will not present any Salos Dratt to Bank or CMS for processing {whether by electronic means or otherwise) witch

mlatesmmaasled wmmwshrmmdeimwwﬁmgms‘ nmwﬁnmmﬁmﬂm.ﬂﬁankmmsmmﬂwsg

givansuch arehant represents ard warrants to Bank and Mardurnmllnotralyonmyp
ng'or from such transections ko pul rdmsanrll.lnis‘l-n nrsemcas_Ma will maintaln suificlent working caphial to

provkia hedafmryofgoodsorsameasatﬂwa ﬁnuredahs.hﬁapmﬁmtnlaayaeﬁtxpmcaedsmsuﬁmhnm

ial:sl) rarfis o other memamnda taken i connaction with future dafivery tansactions.

4 Laws

Mercharit will comply with aft federal, state, and local laws, rules and regulations, as pmended from me to ime.
3.0 Rights, Dutles, and Renponllb'll&les of Bank and CMS

(a) Marchant agrees that this Agreament Is a contract of financial accommodation within the rnaang
11 8.6 § 355, as amended from time to tire. Stubject 10 this Section, Bank will deposit o the Me.
evidenced by Sales Drafts (whether evidenced in or by elecionic means) col

andﬁanulasandwmpmﬁdeMamhmm\dshnd ltfora.rd\funds recouprnent of any credi(s), fines,
or fees). H Bank or CMS re Mﬁaﬁtormnbmly%mpedm transaction or
Sales Draft Bark and CMS have acoopled, Bank and GMSmay nts dua Merchant undar this Ageement untd
such fima that [) Bank meissningharﬂ:ﬁnmm sha!lmwml-lemﬂs:ﬁmepe of time by
whichthe dor may dsputo the Sales Drakt ard the barmmyemamsailsd-nrgabank‘ has :
i) Bank andfor CMS detarmines that a back on the Sales will niot eccur. Merchant e that lts ch¥ipation
10 CMS and Bank for 8 amounts under this a:iaeu.uomawrmhmanﬂonasmubligamhdaposn
funds to the Merchant Account
B subsection {: Secﬁmuwermdmrmmwmaank or CMS be for provessing
by Bank and CMS. All Sales Drafs anddeposrlsam

aﬂtosudtandﬁnaldm&gbyBarkandGMSmd'y mwmwmmmw
ot provisional and pe ustments in accordanca with the n.tesand
ca:dissue cradit for those conditional funds wil ba

Safes Dratts that # wil process for a8
§f Merohant axceeds the

grantsd

£} CMS or Bank may a ¢ap on the volune and ticket

;ns}tabished

Drafta, and sither retum all Sales Drafts
it

by GMS or Bank. This irnit be changed by CMS « Bm*homhmemume.
or
temminata i A or ) Seles Drafts,
ase:mteﬂeeawa
accourt fo

anuaplforpm'd‘mﬂSales mdemsined Marchard that comply with the terms «f this Agraement.
within 3 business days sfter B.E!kracems mmmmﬁm
Bank o mwmmammm credd vouchets, discounts,
mwmmwwmmwmwmm

mmmdmwmmmﬂwmmwwmmwmmm
aeceptance, n any of the %
e} Tho sale ﬂsawsu:‘: Dmﬂmsmnwdehwphrmmﬂmmmwﬂhsofmmm
m 1 of any govemmant atthodity; or

ﬁ)Tha mmmanﬁw .

the evert of of a prior anMmmmmwmuﬂmm

memwmmmmmm

Bank and CMS wil provids alectonic draft and will customer

B ek Wit Bocesx ol customer T e v Mioroie phebgd

_Wmﬂerﬁhﬁg@mﬂkﬂuﬂmwmmnmmdmmm stataments and

MMMQ

mm@mmmmwmmm: actily. spreas hat Bank and

CMS may, upory reasonabis dlverlﬁe for mrry reasonebia pariod of tme deamed

neoasalwhhvasﬁm Bnﬂ(mdﬂMSwﬂlnukn Eaith efforts to Merchant of
wwssmmmmmfw losses, aither direct of h?mmmmym:

mwmnmmmm apoct St I’évebm d to the Bank's

and CMS' satisfaction.

fros Mearchant rprasents and wamsnis o Bank and CMS all of the

(a)m-lmpmsuwonundm mmsmhmmmmmmm

Maudumisumd tha fawful busiss shown andkddy dio
mmn mmdumm«mhmmkm{ L
beor tetringted from mﬁombywmhmmadmmwbeh
mmmmdv:nmmmma disclosad b the Merchant Processing
‘tha authorty o ecer into this Agresment and that the person{s) sigring for oron bohalf of Merchant isfare
authorired end dissctad ¥ do 80 by Merchant.
mmhhwwmﬁaﬁymﬂh&uﬁﬂyummﬂwm

mumuamummmw
and a‘ﬁrrnotprwrl‘.'«.fdy m«mmhmm
which mey ba ralsed by a Cardhoider, werrants that

mﬂmrﬁnammwmdmt oy ook

mwwsmmm%uwmmwmm dﬂ&oﬁdﬂﬂ%‘aﬂm‘_ ‘Eﬁﬁ:ord"?vr

e AT e, XSS OR B RS
\TSOEVER, OR BPLED, CONCERNING ANY ECUIPMENT, OR CTHER S
PWBYGT!-EBSANDINPAHTIGULARMNGS NO WARFANTIES OF MERCHANT ABLITY OR FITNESS FOR

Sfkates andior subsldarnes

1t viclated the taw or any MasterCand andior Visa

wvbaseaﬂed!urh

in ding sorvices d by thi: Agmemerdm!me GMS

use P g
his ment shalt ba consistant with standards, The tollective [
e e W ar by s b0 b
Yy the amount of foas by Il'lterd\ﬂrgﬁ
from the date the Eabifky accrued. in no event will Bank of CMS o¢

crodit
Irtairied between the MasterCard and Visa symbols and eny localiregional acceptance mark dlso
3 tha name ot symbol of Bark, Visa
w which states wkmhsmmﬂycgﬂnmhmﬂﬁbambyM =

fackive upon cosptance b Bankwmsmmm“hufmammmrnmn;

shall auto suceasshye two (2) year terms iminss written noftice
pa% mmnewlsdenvemdwﬂmeerpuﬁeshambmhmrﬂnety(M)days.Mmmmﬂﬁn
)dmpm:r maaq:ulraﬂonofmeinimtormwrenewalm
!.ﬂTarmlnailm
>MS or Bank may i with or without causse upon providng Merchard with wiitlen
McaolmtamlmmnMald'mlmay rrnlmhaltﬂsl\ rﬂememtgonaoda pﬂwwmnnabeemCMSandBankand
P h-mﬂm:nlfndhhﬁ\agmm ) and anv ather amourds dus haneunder.

tanmintion of this Agrosment lor any reasty, Merdant atherizag Bank to withhold and diccontinue th
by wmnpmsacdlodedmmbem

dishursemant of all funds avidenced by Sales Drafts and other payment
e e et T2 Aeaano B Sy ) Bk s O
& tipon
within Banks end CMS" sole discretion, 0 ‘and malntzin & e o Bkt s o

i

o mMrﬁgHsmdef

se|

(d)Inmevammuatdmbaerﬁﬁedmnm{easedaesemmuntmdsbebmﬂndaysldm the effective date ¢
rchant shall not re mmmm%

Eabifty to CMS or Bank ascruing el eithar befors aralter such refease. Bank will have scla control of tha Reserve
mmmmasmagmes that CMS has tha fight 1o hold funds o barchant 1o cover all Batdliges of Merchant to CMS.
menghiseomerradl.punBankdeMSk\ﬂusAgmemmarancnlntandedtnbeeaﬁuswadaaﬁu&mnrd olher ght
andmadesdBankendCMSmderhisAgmamLauawormequameammmryﬂgmofBank CMS atla
orin will be curmutative and concurrent snd

ﬁsﬂ:sﬂgreefmts:emm?:h cause, b rdmmmww!edges

r o

pusiness name and the names and other ieniification of its
wmmmm:c«mmmmwd

resul of auch

that Bank and CMS may ba required to repert Marchan?
1o the Combined teminated Merchant Fila (CTME
angd CMS for dalms which Merchant may ralse as

rafts
Notwithstaning any termination of this Agreement. Agresment shall remain in full fore and effact with respect to any Sale
Dmm&ammlydeheredwﬂankorcmswmmandMmmmedbuemmlpﬁwhmmnd?%m

8.0 Notices
All nofices under this daanbedeemadderuemdmmnmanadmampald addressed as follows:
(s) CMSAERTIFIED MERCHANT SERVIC|
£.0. Box 2650077 P.0. Box 1479
Plano, TX 75026-0077 . Eurela, CA 85502-1007
NATIOHAL CITY BANK OF KENTUCKY WOODFOREST NATIONAL BANK
Lane P.0. Box 219320

32008 Huusten,
owmar or officer stated on the Merwchart P ing Application & the Merchant's place of business o
means of mmmmnmmmmwhwuml
communication shall also be makied $ the intended reciplent on the date of th
HEInnk GMS mmmn !dmmhdgﬁdbhw
3 o cther
erms
10.1 Audits

Fepresontalives of Bank and CMS may, diring the nomnal buskiess haie, awdit and maka records of Merchart's bookt
sccounts, mconds and fles to any Card tansactions. Marchant will praserve Its reconds of eny Card sale and an
mimdurcmcit for et least 7 years from the date of such sal, credit, refund or adjustment.

Mewnwlmmiorusmnnposes dadmb%:dpamr WNMhmﬁm%wm

§§§

wmm@mhwmmmm
lﬂdvmmﬁ MmmwmuhmhmmdmmMaMWhmhsm

mlﬂaﬂlk anubior CMS' control mmﬁ wh.mﬂfmm M“ﬂl Wmm troutila ¢
.

1MMWmeﬂh

Hank and CMS FHODOGS addltions o this Agreement, Bank and CMS Inform Marchant of &
l:harls]e\napeﬁ':'wic‘ﬂr or other wittten: notice. Merchart will ber 10 hava mbmmnmnﬁmnst
wmmmmmmwma;u hﬂ?amagedamﬁmafm hdnngu ﬁntim;ﬁ:mdoe
agree with & propasad may repment by notifying CMS. within 14 days mallin
of tha notice of proposed tarms. tha previ mmmm feaduat
&n Increass knposed by Visa, MasterCard, o without Merchart the right to taninate thi
105 Construction -
#I w“m s e for descriptive purposes only, &nd the language of such sectors shall control.

uemm,d ar! ullaw,wwﬂ\e wiftian conzent of Bank an
s O o o e, Ayosmart ey G v wiien umm”“"
Madmﬂﬂbahﬂuhrmw Bankand UMSiorany s gl?urlnacolleﬁo
uﬂiorcus::rmumm N “_' hantof

eaﬁmsu&dorkmmdby

uﬂmurﬁwudng Aﬁmenmbyor mawxwmmummwmmrmdmm
Tmmm the courts of 'm:e?merrml ba consirued snd goveme
mmanmurmrwpmdmm 10 ba Invalld, Bogad, or unenforcsable, t

10.9 Disputs
disputs arising under this Agreerment, shall be: ubmitied ko birding rbiimbon in accomience wih the afea of th
prid ‘Arbliration Association kn Coilin County, Texas =nd in accondance with the comesponding lawn arbitratio

the mbitrmtor ey be entered and enkarced kn any cout 4
tarwdar squtabia, o5 well as other, swards and reliel. Withol

punywhrriﬂim the American Ammmodaﬂonb: appoint
g)#e = '3% Iﬂ'u% kaummmdﬁdm
10.1DWII\‘:1' “m w
the fakiure the pat of Bank or CMS3 to axcrclse any piivilege hereurder she
q:em::awu{vug;wn ?nmmm mmgauwmu.mmmmmdy%muﬂkﬁgmmm
'wawwﬁmemwmmm mﬁ:@th oecutrencs be construed
awalver of such Mwmmmmmwmm m%wmmmt
atfectve uless it hw by the pany such walver, and then such waiver apply only 1 the edel
Wunmdhm
end every this Agroemend shall s mmmmmmmmr.mz_
d&ﬁmsﬂaﬂsﬁdﬂmbnﬂnﬂmdmw

1&?5mﬁmmamﬁsm 3
mﬂdoﬂnrmmmdwabmd Marchant in connection herewith, or Wdhﬁﬁ\i
orerce, the antlra ag hand, and CMS and Bank on the
110 Fees
“:dmm Bank and CMS fees for senvices, and equipment In Atcordancs with the rates set forth on the Merche
feus foams ntin et forth on o
Aﬂaﬂm%h«mmmmmmmmmm business day or mont
g5 detn by CMS, for tha previous business day’s or month's .mmummmuwmm
rmmmwmmmmmﬁmw 0.4 Merchant af foes and chamges &
eonsidered arcurats and fnel Marchant disputes them in aocordance wih the ds:ﬁonz.?(h"mﬂm
understands that every credit vouches [ssuad will be subject to & transaction fee and the thare wil ba no of ey fed
«dmmmuwmm .
112, Amounts

it inciuding b

Wil immediatoly pay CMS o Bank any amount incymed h
Fimnes kmpos %wummmmusfmwm&mmMmﬂu

m any gthar &t Bank or at ery other financial
amournt Merchant owes CMS or Bank under this ramruom'n!ur gthar contract, note,
wmmm«mmwdmm archant and CM: wmm:gﬁh;rm gm%mpﬂm
%vsd.uemntwi!mmﬁauyipw MSorBalitaud’mmmgwﬁ.

Merchart authorizes Bank and CMS to debit from the Merchant Account anmnaidbyaarﬁcorOMSbUmi
on Marchant’s behali, including but not kmited ta monthly leasa i ts cwed by A ot
YA o

ammdunmlypaynllmendumerdarges o
11.5 PmussorTemllmuon Fee Haﬂmd

I authartly on the sendces provided und

by any g

9!

rehant inurs & foe for canceling Marchants g erodt cand ing agrement in ordsy 1o sign t
sgso GMS may. at thalr sola Lrd Backishe discretion, either telmhnse Mexchart far such fee up to but nat excasdi
o thatr gooount or canosl te process: amamemmmCMSwdanM 10 tanster back
ohe v , provi

tha cancellation

pmvlous samee
that Merchent has given ban evidencifig ke
Marchant is procassing with OMS at the time «f tha aimbursoment.
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EQUIPMENT LEASE CONTRACT
FOR LEASES UNDER $25,000

Leasing Company ("Lessor *ywe* or “Us"}: Mariin Leasing Corp.

tamer, (YO, A

—2

e+

"(._’;CE 5 &,Cr

Company Name (Exact business name):

En Av. Y. d
%ip

Address: R.o. Box [§¥YT

Sereet

weodruss
i

ry
ohone. o) 358 ~2277 Fax(s)ASE-T224_SRLCOR.

S/ stresl

=" County Suate

Q Limited Liability Corp. O Partnership [ Prop,

Eqguipment Lacatlon: &b

Vendor: Address:

L‘m‘:—:‘-;n-ﬁw};" L EQUEPIEC bl A RN
biiASo e COPIER (1918) CoNsolE ( DS IR
LAEX M 22 LACLS 333238 LAUMAZITRS
. ' Payment Freg.
Payment Schedule: 34 $ /0Z42' $ 3_26‘: 8’& Q:};ﬁ;’
3 4 Amount of Bach Payment Q) Quarterly
Lease Texm (Mos.) (plus applicable taxts) Security Deposit 0 Other

Toral No. of Puyments
Termns of Lease, . i

1. You {the cugtomer) want 1o acquire the above cgquipment from tha above vendor.
You want us (the leasing company) so buy It and then lease it to you. The Lease will
not begin unl we 35 I, and once it starts & will contnuc for the entire tesm siat-
ed above, You will pay us all charges stated above, 1 you pay lasc, there will be & Jace
foe of $20.00 or 15% of the Iate amount, Whichever is more. We may chatge you & par
Gal payment (0 cover the tme betwoon dedivery and the duc date for the flest regu-
1ar paymeat. Within 15 days after the cnd of thie Lease you smust perurn the equipment
to us, in good working condition, at your cost {unlcss we have given poua purchase
option that you cxercise), You ageee to reimburse us for any €ost we incur 1o refin-
bish setnened cquipment. If you do not rerurn it within 15 days, the lease will suto-
maically renew for another 12-month peciod under the same terms and condidons
described In this Lease To expedine the Lease, you have asked us 10 aceept your foted
signature and have agreed this will be considered a3 good as your oniginal signature
and admissible in cours 38 conciusive cvidence of this Lease. You also 2gree 10 allow
us o adjust the payment amounc above if the final equipment cast vagkes from the
amount the payment was based upon. .

% You alone selected the vendor and the cquipment. You ssked us io buy It.
we are not related 10 the vendor and we cannot get 4 rcfund. Therefore the
Lense cannot be canceled by you for any reason, even I the equipment falls
or Is damaged and lt Is apt your faull. We are leasing it to youi "as " and we
disclalm all wasrandes, express ar fmplied. You are responsible for all sexv-
Ice. The vendor or manufsccurer may haye given you warrantics. You rexy contict
them to get A statement of thase warmntics, if any, You promisc that the ¢quipment
wlli be used only for business and pat for personaf, family ot houschold purpuses.
3, If you do not pay v3 as agreed, you agree that we may () repossess the
equipment and/or (1) dircctly deblt (charge) your bank accounit(s) and/or
puc you for all past due rent and other charges and for al) rent doe in the
funire ta the ¢nd of the Lesse teem. You must also pay our legal and other

costy. If we do Aot rcpositss, W may also directy deblt and/or sue you for the
spesidual” (end of term) equipment wvalue. This Lesss witi be governed by New Jerscy
Liw. You agree to be subject to sult 1o {he New Jersey cowns. W will luve ile

t¢ the equipment ar all eknes. This 1= 3 "true lease” and not 2 loan or installment sale.

You alio agree this is a “firance leage” under Arvicle 2A of the Unlform Commercial

Code (UCC). I this is later dereemined aot to be a "true kease,” you grant ua a secu

rity intcrest in the cquipment. You glve us powes of attorney o fic UCC Anancing
siatements At your cost.

4. You st pay us for all sales, usc, prapeety ang other taxes relating to yous usc or
our ownership of the cquipment. Unless we have given you a written option to buy
the equipment at the end of the Lease for §1.00, we witl be entiticd 1o a!l 1ax bene
fits (such 23 depreciation, 1ax credits, e1c). If you do anyrhing to our
getting these bencsits, you wiil prompily indemnlly {pay) us sn equivalent
mmnt.vnuwmmmmmfyum-ummuumdm o us rolat-
ing to your use of, or the ownership of, the equipment. This promisc will con-
tinue even afier the Lease has ended. You accept wil risks of loss and damage to the
equipment. You miss keep i insured against all esks of 1645 in 30 Emount equal to
the replacemen cost and will have us listed on the policy us the “loss payee.” If you
do not give us proof of this insursnce, we may, at aur option, charge you o sisk fee or
gct it nsured ourschves and charge You for the cost

£ Becawge this Lease Is based on your owa credit euting, you muy not assign
{icansfor) the Lease or your rights to anyone ¢else. You may oot subkleasc or
rent the equipment to anyene. We may sell or teansfer our interests o snother
person or company, who will then have all of our sights but none of cur obligs-
tions. Thase obligations will continue to be ours. The rights we pass on to the new
person or company will not be subject 10 any defenses, clalmy or seeaffs you may
have against u3.

srefment ... a4 s bisdlog contmc,

h. ¢ 4 2/ 2300/
;E g Print Name of Signer " orc?

Accepted and Signed by MARLIN LEASING CORF.

Print piame of Signer

Titke Date

Personal Guaranty - .5 - e -

" A e

R T R TR
A b R A h-"‘-?’i""ﬂﬁ-“v’?ﬂ‘

Gt EpAT R

I/WE HERERY PERSONALLY AND UNCONDITIONALLY GUARANTEE ALL AMOUNTS OWED BY THE LEASING CUSTOMER UNDERTHIS LEASE. | AGREE THAT YOU MaYy
EXTEND, TRANSFER AND OTHERWISEAMEND THE LEASE AND [ AGREETC BE BOUND BY ALL SUCH CHANGES,
THE LEASING COMPANY MAY PROCEED AGAINST ME SEPARATELY FROM THE LEASING CUSTOMER, | CONSENT TO SUIT IV NEW JERSEY CQURTS.

JWAIVE NOTICE OF DEMAND AND DEFAULY. IAGREE

iz ¢ {cg.r

s

Sy 77
%)

GUARANTOR #2 (Print Name)
X

Stgneoure Individually; No Titles)

Date

LAz,

| G R S R e R e 2 D e Ay e« i

Acceptlance of Dcm
i D

BEEN D

X

WORKING PERFECTLY.
Sece

Wmm

1AM AUTHORIZED TO E@GNTHIS K ERT) TE ON BEHALF OF THE LEASING CUSTOMER. 1 CERTIFY TO THE LEASING COMPANY THAT THE EQUIPMENT HAS

2fefo [

 Cfarlsed:

M

AutForized Signature

Name and Title (Pleasc Print)

Equipdient Delivery Date

MR
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E a0y .. TERMSAND qon_muous.u;’g.gn;v‘ﬁq AGREEMENT :

L
" YERW, Cusioferaiatts toiConiracior th axtiusive right4o pottace snid Yispose of ad of Custorers waste manerial§ by Wﬁﬁmﬁ;;&"{.

[including recyciablas; for an initiat term of dhres yeers fom the effectus tavize date. Tra serm of this Agreerant shalt be aukomatiedly - -2
renawed for like lerns Mhereeiter urless Eiti:er patty shall give wiilten natica of tartinetion by cenified mdlf Vo o ciher Bleasr sy days <t o
prial 10 the lermination cf the irital tecn or any ranawal tam. 3n the event Customerserminaios this Agreement otf & Than as provided ghiove

or Coniraafor terminales s Agreemens for Cosiomrers o paimiens, Clusiomer shall ppy to Conbactor as Jigvidated damoges @ Bum

. celculated as Jollowst {1} if the reeaining term under dhis Agraement is Six oc mote months, Customer shefl pey its most recers manthly

chiwge mulpiind by shs or (2} I tng; ramaining torm ynder this Agreemant 15 1é55 fhan st morths, Costomer chall pay 15 mpst tacent Mantbly | -
charge mulliallod by the norber of mombs remaining in the tam. . - - Cow P

CRENGES ANE COST.INCREASES. Because dispasal and fus: obets sre'a signiicsnt porgior af tha togtof Convaclors senives providsd ..
hareunder, Contractor may incrause thy Schadule ot Charges popartionggély io rellect eoy Incrapse fnsuch caets., The Sghegule of Charges

may =156 be adjusted from time to (imp to retjen mersases in the Consumer Prige Index. ‘Suljes wr Costamen's approvhl ‘thy Schgdule of,
Charges may be adjusted for feesent other ihan intteaces In disposal or fugl tos's of Ine Congumer Prica indix, Those chenges inthe c
Genadule of charges requiting Cumiomer approval, and changes 10 the fiequency of coflection Servica of e hmoonot, capacitygatl type of .}

. squlpmend vaed mey be apread o varbally, ia witing ar by the sctions snd practices of the pasties, Tho partios oy -incotporate aadonal

watle SHRAS 352 Part of this Agreement 5o long as: (1) Custamet hes executed Gengrator's Waote Protile Shets) with respadt thorsto;
and (2) Contractor hus Approved, fo wriilng, handiing soeh waste streans of Gustomer. This Agrgement ghail not La afiestad by any chanpab
in the Custorar's Setvice Addtess il'such new addreas is lacited within Contiastar's sanite area, : .- e,

WASTE MATERIALS, Customp: warranis ihalfhe wasta materials celivered to Contractor wifl hol contmin any hazrdous, foxicorradioaetive, ¢
wastas or SUBStENCaR o5 defthed by pplicabls fedaral, sate. loal of govineel-lows or sdulations. " Custamer* skoswiddped Wadkng e+ -
atiaohed “Conteagioe's Definition ot Speciel Wame, (aited U2858), and warante mat the, wasta matertals, detiveied to Confracior, will not - -
cumgin‘any Spack Wasts, 73 so aefined, tnfess and except: (1] a3 specilically dezedbed In the “Genemeior's Weate Profila Bhewe}” olthar

snached haralp anc made 2 par horept or submequenly grovided 6 and approved, In witlng, Ly Coatractor; or (2) tncigantal amounts of

Special Waste, as lsted by Customer in the “IntidentabSpecial Weste Types and Amoums® section of this fofor, Conmactor shall mequire

\itle to the wasts meterials whan loaded imo Cantiacior's vehicka: provided, however, thatitte to and Uabilicy for itys wate materials ékcludaa

from {mis Agre@ment'shall remain with Clestomer, and Cusiomeragrass toindemnlly. defond and hgkd harenlasr Conrraotat againgt el clalme, |

- dRmEgES. Sults, penaltias, Hives and liabiitles arsing cut of thebreach of the above warranles including, withius Nmievon, fabilives for

vinlalon of lawg or reguintiong, for laiury or death 1o persans or for feeg.or damfign & property o tha enviFrBn.ENY, .

SPECIAL WASTE, ILthis Adréefld

pr's durnlkhing of services ana equlpmcnt'fnr Speciat .Wasta', thon the Soliowing
addilonal torma and copditions Ky - T . -

deacription eontalrid in the Genar

+ In fhe evers that such Customars Spesial Waste 1 later defanmined or defitied 1o ba & hazardous, tovin orrdisadive
wasle:er substance.or it e stegage or.disposal faily, racoiving-guch Spegis] Waste from-Contracior cagsus operatiohs &
or ig lator prohibited, from receiving st wasis then the poion of this Agrerment perisining 10 such Sfeciat Waste may
b immediataly terminated by Confractor upan nosice to Custarner

Costombe agrass 1o comply with the. pretmutions, condiong wnd fimiiainas gontained I Contractors wiitien nolies of
approval of suGh Spasia] Waste, - .

1 mankiesis O Shippingpepsts are leawod by M 1o ercompany the Speclal Wasie 1o tho stomge o disposal fecli,
Customar is responsible for preparing Kl manilests or pageds in fofm and aumber cofiuired by kaw,
RESPONSIBIITY FOR EQUIPMENT. The equipment fumished by Cantracior heteunder shafi remaztin the plapeny of Caonfraciar, end
Customer shall have no jmergst in syeh equipment - Customer shati be fesponsibie br,?lllﬁsso_r.gmpgete ihe oipment rnopa® &
wear and t€ac of for oss'Sr damabe resliny from Cortridines ‘banding of the equipment. Custofier shan.s,gg wono'a,g-,gg'wﬂqmnr U
Volume), mave ot lferthe ‘SquiptBt; 3nd stall tsw the equipmén only for s poper lind itEndad prpoge. CugRimer ageees & indamnity, :
aefend aod hold barmiess Gantractor against R cieimes, dameges., Sui, pendilies, fings and Mabifides for Injury or death o parsons of loss or
~damaga fo spropesty arsing out-of Custeimers use, operaiion or possession of the aquipmont. On eollection iy, Ouatamer shell previds ‘
unobsifuctad sccess 10 the equipmont, I the equipment is Inaocessitte, Cusiomenwit be notified, and any edeitional colectien servico of
etempl (o pravin such sanics shall by charged 85 an"ext@ pckea™ |, .. - 0 7 e S L .
GHARGES AN PAYMENY, Customer shallpay COnfaciof far its senvijses i gooordantn with:the Schodule of Cfiatgen shawn,on thi g of '
1his Agracment. Where the Scheduta of Chagges Specificadly indieates ?ooar as 4 component of the changes, “Hspaser shall mean thy
posted cale e for drnosel B the ddnosal Hifty niped by | £an appopiiale hending charne . Guitomershail kaliable for 21
m.manrmwwmemM.hwnrmuMmIuwsandmgwaﬂmsupanmewmﬁur.mspommdhms%\! :
of Cusiomers waste matefials of the-senvises petformad hereundar, shall Qustomer within. 50 days afer recolpl ofan - :
lavolce from Cantractor. In the avent thial dny payment is not wada when due, Cenlfactor may lanminate 1 Agresment oft nofice to :
Customer, recouer any equigment on the premises ot Gustemer and racover-the liquidated damages desqrised aboye. Cortractor may »» .~
impose nd Cugismer egress to pay a kain fo¢ for 2 past dusPayments ol to exceed the maximun fats alowsd by applicabis faw. i

RIGHT TO COMPETE. Gueslomer granti fo Contraciar the dght 18 compete witliany oier which Custamar facsives (of lotands &p phake '
tewfing to {e provisicn of narheazaious wasta eallection and dispesal Ttpwices upan thy tennination of thiz Agmnmeni‘ far By m‘;m andl :
agraes to give Conttatlor wiltan nojce of any such ofler and & reasenable opporybiny 1o raspond ta it

PAVEMENT DAMAGE, Gontracior shall not be responeltte S dan Custgmer? ;
B AaE, Soi resp e Sor darege 1o Customers poverrent or athst driving sudace ersultng teom the

ATTORNEY'S FEES. Inthe event of 2 breach of ids Agraarment. the braaching shall all reasong

and poets of 1hi other party tieldent 10 any actioh birouygit 1o eoforee this #glve-naprrr a4 S b lga tgg,mgy‘s m atlacﬁnnic‘lii (AP EY
: Do 3OS I Tl 9L

SMSOELLANEOUS. ¥f any conlicts exist In wis Agreomant betwren tartas which-are printess ani those whidty re \ype*d o Wit vy o AL

o e anguisge hall Gaunrn: Ths Agrocron shall bb Ging o Ine parics arl el Suvsabsors 2nd assi 319, - The represanabors. ~*

Caragties <nd nGomeiRCRISNS COnIno Y Neven SR SUTVE e IBITBLER 6 T AT, e Ao
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PROCESSING SERVICE AGREEMENT

M3 AGREEMENT I effectve this Z4— aay of
1#]], by and batween ACCESS CGASH

NTERNA INC., w SEnnvtots corporstion, 4105 Lexington Avenuz

Mo, Amen i, W g1 (e “Comphiryl, end
e G TN o {the "Merchant"}.

. RECITALS

tMerchant owns or leases An sutomated teiler maching (CATMY.
Company o In the businexs of providing processing services for ATHS,
:iml;a'nr:' deskes to engags Company 1o pertonm cedalin services 33 2t
forth .

. m.mmmmmmmwmmts
and of the covenants and agresments harelnafter contained, & is hareby
agreed oo follows:

1. EQINPMENT. Marchant thatl place o TRITON minl ATM MODEL
9500 on By hmuﬁwmmdlycgtndwmas
sdeftifed In Exhibit 1 {"Preniites”}.

2 AVARABLLITY. Marchant agrees that the ATIA shail of i time=
romahn svallaie for use by Rerchant's ‘customers during Merchant's pormal
bustnass hours for the term of this Agaement. tiowevar, Nerchart shalt
esake tha ATH avallsbie durinn reasonatie business hours o that Company
may perform mulntanance o system improvements. Geaarally, such
maintenance should ot exceed two (2%) petcent of svillable Ume per
catentiar month.

3. TRAHSACTION PROCEESHIG FEES, Company agnies 1 93y
mmnammmhmucﬂmmdemmnm. A "transaction® shatl
wade from & cavholder's scoount. Company
Mmmt_«z_bprmcﬁm for transactona will be
mmﬂﬂwmwwmmhmmwhﬂmm1w-dmh
uiendmmnﬂhfoﬁoﬁngﬂnmﬂrwﬂ:lnmﬂum
occurred, o addition, Warchant shall pay » $C) menmly procsssoer
connection foe. Marchant autharizer Company to aaduct such wonthly

paysbie Norgundar. The ransacton fee may
be ncreezed wwwmmmyupmtumﬁmamﬁ«m
mﬁcehﬂerdmﬂ!prmﬁm:uchwﬂrmmummwymm

2 conesponding cost Incurred by Company i providing such service.

&, TRAMSACTION SURCHARGES. W the evptt Merchant Ic lagsily
-ndchmnummmunswﬂ!mtuwnemb s
xarchant hereby authorizes Company to receive, from transaction procecds
progeszed, a fee onunl to tweety [RO%) porcent of the grogs monthfy
x paid per month. Company agreet et the remminiog surchange
mmmlwmmmmmmnmmmamwm
geseribed In paregraph 3 ane paid.

5. PROCESSING SERVICES. Company agnest fo provida dan
procussing sarvices, thotgh Ko agreement with Daluxe Data Systams, inC.
&r such olhor procossing service a9 Gompeoy, in Ke cole diccrelion, may
selatt, (o BFOCROS authorzed ATH transactions. Harchant agices to
accursigly compists, or Das acturasly comphted, the Accedd Cash
Mefenant Appilcation, snd hes competad and dafiviered of phal complate
and geliver such other docolments &S e rezgonetly requined 10 fachitate
thw Emplementation and datlvery o such processing senvies.

&, YVENTORY REGUIRERINTS. Wepchznt chalh, ot ke fost end
svnangs, ipvarioey an ademyuaie 2opply of paper gnd sinbong at Mwchant's
Fromlses, Wil sve gvallable from Comgany. Mercham sien kesp
suffichend amourds of cash o AT at all fimes, for mocmal expaciad
spmnaeifon w9ngs.

7. FHONE AND B ECTRICAL REQLIREMENTS, Merchant shatl, at
le expenss, sontract for ard peovide  jopal Bsdipsted bnsiness wiephone
una mnd one {1} degicaed operating elacitcdt power cutiet {450V), bath
wwithslss e (35 Teet of he ATH ce. MRerchant shall pay JOF proathly WeTHSS
il Jn eonnaction with such iakephona e and rigrtrical powdT BEE0E.

T. EXCLUSIVITY. werchant abeli mot pormitt the ingtalation of any
SAREr AT o Chenehishr's Prgmiues, GO0 et ihe compve! of the KTH from
(e Erersiess ToF e i of tais Aproetiony, cucepl 28 WY pe ggreed by
Lompnny In watind oF renuired by any lessov of The RTHL

< HeRAREE RENUREMENTS. Mgroialt astesd v protect the
- A28 freem femEnl, loas, el oF Sesiuniion. MeveRant ol nreida 3nd
ryalntsln propeily InSyesncs aaatnst fozs, Ghef, dsmsge v gepiuction o
the ST bm an sl nod feme Sty Sl Rl replacament vakie of ¥e ATH.
T pEiHe g SRorEiol Ao aiiton f the ATH, and

Bt 3neEEs K Et

JORGAS INC PASE 95

ACGS

other umt. authorlzed reprecentztives of the Company. fo perform any
s.nmurrapllvwmkonmenﬂmnmcomnyu piior
written suthortzation.

10. TERM. This Agreement shall be for & tarm of fiva (&) yeart from
the aate of Instalistion, unloss amendad or terminatad by writtan agreement

by both Gompany sid Merchant or tarminsted by Company pursuint
1o pamsgraph 15 belowr, Notwithetanding anything contalned herain to the
contrary, Company shall have the option, in K sole discration, to extend
this Agravment for sddiiional pertods of five {5) years gach.

". WARRANTIES AND REPRESENTATIONS OF WERCHANT.
Merchant warrants and reprezents as follows:

o} nk&em«dﬁevnmhuormuholﬂums
or pplian & mmhmmmmuisdequﬂormw
Iengtl then the {n}ia! Bve-yearterm of thiz Agreement.

8) ubengaaedln-muunmandhmﬂcﬂnud
undey the lzws of the State, County aed City in which Mercham
and the ATM Js [ocatnd, to conduct such buginess.

£) ummmnmmﬁmmmtmm
m:dlwahyanyﬂn.nd:!lmﬂhﬂionordﬂarmlneﬂmhein
mdmmmmmﬂmﬁmmn?.

4 K hat the suthorly to enter fmo this Agreement with
mmmmmeuma)smmwunmmm
mammﬁz&mdmﬂmdaww

12 EQUIPMENT RELOCATION. In the avant Marchant transfers of
moves Hs buyiness from the Pramlaes, Warchant ohall nolify Company not
mmmpﬂﬁispﬂruwwmm. in such evant, this
Agreement abait be automatically dagmed Smended to spply to Merchant's
naw location for any remaining (o) of this Agresineat.

1. - TERMMNATION, mummmmﬁm&mam
wwmmmumumwcowwwmaumid
lﬁemmfsdmumm&ehmsdwmmrtMMHoﬂnw‘mm
if Werchant fsia to comply with the terms of this Marchastt mey
terminate this Agreemerd prior 1o the eni of e Bia0 cumeRt e, provided
Mmyvncmpwmmammdmmdmscomma
cancatiztion for so followe: 30% of His averape monihiy charges whlehi
have bren Sllied nreoﬂecudbrcowmauﬁngmeﬁlm months prioria

14, ATTORNEYS' FEES. K cult or action & instiuted to enfores oF

Wterpret any of tha terma of this Agresseny, the prevailing party shall ke

enilifed o revaver frons e other parly, Io addiilon © conte, such SUme 3t

$: court wiay adludge reswanghile for lsgs! fees at bial znd on any appegi
refrafm. )

15. COMPAMY NOY LEZBORS AGENT. ferchani undersiangs and
aprees that Company i= a0k on et 57 5Ty fe2anT of the AT that i ka5 no
atthariy to act on behalf of or for any insgor, and that R is not apharEed o
wratie or 56 Ry WEE or sondiisn of pay lasse for the AT,

16, CORMPANYS LIBFTED LIARILITY TO MERCHANT.

B} Comparry Wil use erdingry core o prowiding
franaEclion processing suirvics and will, 2t Gamnany's SXPENES,
enyvert amy evors that ard dus 2oiely 20 CUMpPany’s pemonzel.
Howevey, the sxbangs of eomacting sugh stors ncumed by
Company siait oe e only responsiity of Campaty cocasioned
by #= parTonmance of non.periormance of 45 abligations ynder
e Aaremunt, ans Mareher Erees o Seeei Wl eoprectish of
arrors by Gompany 38 @3 wota and sxclusive remdly, peroiEg
mey pot ELEEN F slalim sgaist Conpeny swer one {1} yoor
trom the data thet Barchant has o ahould hawe 2 ynoededas of
festa giving e o el elabm or amy loss.

b Company ghalt have ie Viskitky {0 thind pariies 197 Ry
gumanes inoyrred py sl g panss snsing oF of the
pedformante oF wON-pErRHTGatas of sapvioet wndET $ug
Agreament EEherd sgrese e et Tesniry ahial (gmnify
and koG Company hatimicsn of, fam st sgeinet ory and it
by, slekns, ceupen of acfons of eppemras olsling BEen
eleding Compsny's pheys feenin sotsisction Sormwiil.
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Services

FORD DEALER COMPUTER SERVICES, INC.

Glacier Valley Ford & Mercury, Inc.

" This Agreement is between:

Name

615 South Blvd

Address
Baraboo, WI| 53913

City o State Zip

hereinafter referred to as Dealer, and FORD DEALER COMPUTER SERVICES, INC., hereinafter referred to as FDCS.

THIS AGREEMENT IS SUBJECT TO ARBITRATION UNDER APPLICABLE STATUTE.

SECTION 1. DEFINITIONS.

Application Program - A series of programs which enable the computer to performa speciflc task such as the
processing of a payroll.

Deocumentation - All information in human-readable form, including specifications, manuals, books, pamphlets,
enhancement notifications, utilities, report generators, documents, drawings, and other tangible items which
explains the capabilities of the Software and provides operating instructions for using the Software to obtain
desired resuits.

Enhancements and/or Modifications - Any maodification or addition that, when made or added to the Licensed
Software, materially changes its utility, efficiency, functional capability, or application.

Equipment - All of the computer equipment listed in Schedule A and for Schedule G, which iz sold and for
maintained by FDCS.

FDCS In-Dealership Computer System - The FDCS computer system for automobile dealerships including but
not limited to all Equipment, Software, and cormmunications devices.

Firmware - Micro-programs which enable various types of equipment te function with FDCS Software.

Foreign Device - A foreign device is defined as any device that was net sold by FDCS or Ford Mator Company
Dealer Computer Services division, unless specifically provided for in this Agreement.

Licensed Copy - All FDCS authorized copies, in any format, of the Licensed Software in the possession of Dealer.
Licensed Software - All Software, as defined herein, a license for which is granted to Dealer pursuant to Section 5
of this Agreement. i

On-Line Parts and Vehicle Locator Service - Service which enables Dealer to inquire into other FDCS clients’
parts and vehicle inventory records and vice versa in order 10 locate a given parts or vehicle inventory item rapidly
so that it may be readily purchased from the closest point.

Operating System - A series of programs which enable the computer to perform its general internal supervisary
processes that are not specific to any Application Program. These processes inciude sommunications, database,
and print spooting functions.

Progran - A series of instructions that tell the computer how to perform a task.

Remediai Maintenance - Maintenance service on Equipment for failures which have occurred as a result of
routine normal use and excluding any failures as described in Section 4(G) "Exclusions to Remedial Maintenance,”
Site Ready Agreement - Form prepared by FOCS and acknowiedged by Dealer describing the specifications for
Deaier's computer location and environment.

Software - A general term usad to describe all Programs used inside the computer and peripheral devices to make
them perform any function. This term includes Operating System, Application Programs, Documentation,
corrections or Modifications, Enhancements, microsoftware, and Firmware used within the central pro::essmg unit
or within any penpharal device, terminal, or printer attached to the system.

© 1996, Ford Dealer Computer Services, Inc. Page 10f 16 35134
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yealer On-Line Parts and Vvehicle Locator Service Responsibilities.

' As a part of this Agreement, Deater acknowledges and agrees 1o accept the following responsibilitie :
Dealer is responsible for reporting all data circuit failures, as-they OCCUF, 10 FDCS. FDCS will coordinate
repairs to the data circuit with the applicabte communications company. o
2. Dealer will cooperate with FDCS as necessary in making tests to isolate any problems with the data circuit.

C. Permission to Disclose Dealer Data.
The very essence of the On-Line Parts and Vehicle Locator Service is the sharing of data regarding parts and

vehicle inventories among the clients of FDCS. Dealer therefore authorizes FDCS to provide Dealer's parts and
vehicle inventory data to all other clients of FDCS; however, Dealer acknow!ledges that only parts inventories of
Ford and Lincoln /Mercury franchises controlled by the Parts Inventory Control Software of the FOCS In-Dealership
Computer System can be accessed through the On-Line Parts Loocator Service.

On-Line Parts and Vehicle Locator Service Warranties and Limitation of Liability.

D. Disclaimer of
FDCS represents that so long as Dealer pays the charges stated in Schedule E for connection to the On-Line

Parts and Vehicie Locator Service, FRCS will make every reasonable effort to provide access to the On-Line Parts
and Vehicle Locator Service during the term of this Agreement. However, Dealer acknowledges and agrees that
providing this Lecator Service is an undertaking of the highest technical complexity. Dealer further acknowledges
and agrees thatin order tor FDGS to provide this Locator Service, FDCS requires the services of other
subcontractors, including Ford Motor Company and various cpmmu,nications companies, and the agreements that

EDCS has with these subconiractors may not provide any recourse to FDCS in the event such subcontractor fails to
perform as required.

DEALER TI:IEHEFQEE RELEASES FDCS FROM ANY LIABILITIES WHATSOEVER FOR FAILURE TO
PROVIDE ACCESS 10 THE ON-LINE PARTS AND VEHICLE LOCATOR SERVICE {DOWN-TIME), FOR ANY
FAILURE BY THIRD PARTIES, OR FORANY OTHER REASON BEYOND FDGS' REASONABLE CONTROL.

EXCEPTAS SPECIFICALLY PRbVI_DED HEREIN, THERE ARE NO WAHHANTI_ES_.'EXPRESS OR IMPLIED;

INCLUDING BUT NOT LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FORA

PAHTI'CULAB_ PUBPQSE'MADE BY FDCS WITH RESPECT TO THE ON-LINE PARTS AND VEHICLE LOCATCR
SERVICE oR ANY OTHER SERVICES CONTEMPLATED HEREIN. - .

NDTWITH§TAND’ING ANYTHING TO THE GONTRARY CONTAINED HEREIN, FDGS SHALL NOT, UNDER
ANY CIRGUMSTANCES, BE LIABLE TODEALER FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, EVEN
IF IT HAS BEEN APPRISED OF THE LIKELIHOOD.OF SUCH DAMAGES OCCURRING. DEALER'S SOLE AND
£XCLUSIVE REMEDY HEREUNDER SHALL BE RESTORATION OF THE PARTS AND VEHIGLE LOCATOR

SERVICE.

SECTION 9. DISCOUNT.

If Dealer purchases all printed forms and supplies (including stock paper, ribbons, print-wheeis. etc.) thatare
used in conjunction with the FDCS in-Dealership Computer System from FDCS, and maintains ail CRTs, printers,
modems, personal computers, other peripheral eguipment, CPuUs, disk drives, tape drives, and power conditioners
attached to the FDCS In-Dealership Computer Systern with FDGS, a discount as stipulated in Schedute Cwill be

given on all Monthly Maintenance Charges for Equipment.

SECTION 10. TERM AND EXTENSION OF AGREEMENT.

The term of this Agreement shall be for GRS hiindred twenty:(120) months from the date when the computer
systemis operational {*Original Termn"), such date to be conclusively designated by FDCS. Following the expiration
of the Original Term, this Agreement shall automatically be extended for like periods (“Extension Term"), uniess
either party gives the other writteri noticerto. terminate one hundred eighty {180) days prior to the expiration of the
Original Term or the then current Extension Term.

©1996, Ford Dealer Computer Services, Inc. Page 1101 16 35134




Fourth Floor
1 South Pinckney Street
P.O. Box 927
Madison, Wi 53701-0927

Phone . {608) 257-9521
Fax . (608} 283-1709

Direct Dial Number « (608} 283-1759

LAW-FIRM gantoni@boardmaniawfirm.com

July 21, 2009

Senator Robert Wirch

Chair

Committee on Small Business, Emergency Preparedness,
Technical Colleges and Consumer Protection

State Capitol

Madison, WI 53703

Re:  Midwest Equipment Dealers - Support of Passage of SB 190

Dear Senator Wirch and Members of the Committee:

Our firm represents the Midwest Equipment Dealers Association ("MEDA") comprised of
farm, industrial, construction and lawn and garden dealers throughout the state. MEDA supports
passage of SB 190 as now before the Committee.

Last winter at area meetings with members we had discussions on this issue. After these
meetings, we realized how many members have been affected by hidden automatic renewal clauses
in contracts with service providers and office equipment vendors. Numerous horror stories were
presented by members as to how they were forced to continue unwanted services for years because
they had failed to send a notice during a cancellation window hidden in the contract.

SB 190 does not ban automatic renewal clauses, but it does promote fairness in transactions
by imposing notice requirements. It simply provides for notice before a contract automatically
renews and provides an opportunity to cancel.

MEDA wishes regulation like this would not be necessary, but it is. Many service providers
have made extreme efforts to create contracts hiding renewal clauses and tricking customers into
longer terms than initially represented. Such abuses have created the need for SB 190.

MEDA urges passage of SB 190 and believes the time to act has come. Thank you for your

support.
Sincerely,
Boardma tr, Curry & Field ILP
By

GLA/jmc Gary L. Antonitwicz ~

BOARDMAN, SUHR, CURRY & FIELD LP Ti¥ MERITAS LAW FIRMS WORLDWIDE



